A1 14900

UNITED STATES OB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 32350076
Washington, D.{5 205349 Expires: |A{}!’l| 30 2[}08
Estimated average burden

FORM D hoursperresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES FmSEC USE ONLY

PURSUANT TO REGULATION D, " | =

SECTION 4(6), AND/OR DATE PECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Mame of Qffering D check if this is an amendment and name has chanzed, and indicate change.)
Reef-Gumbo {l,Sweet Bay, Grand Lake J.V.

Filing Under {Cheek bowfes) that applyy:  [] Rule 504 [ Rele 505 [7] Rule 506 [X] Seetion 4(4) [] THOE
Typeof Filing:  [X] New Filing [[] Amendment

AL BASICIDENTIFICATION DATA . ” II ” II I” ” II ”
1. Enterthe information requested ahout the issuer 06046628

Name of Issuer  { [Jeheck ifthis is an amendment and name fas changed, and indicate change.)
Reef-Gumbo II,Sweet Bay, Grand Lake J.V.

Address of Exceutive Offices {Mumber and Street, City, State, Zip Cods) Telephone Number (Including Area Code)
1901 N. Central Expressway, Suiite 300, Richardson, TX 75080 972-437-6792
Address of Principal Business Operations {(Number and Sireet, City, State, Zip Code) Telephons Number {Inclueding Area Code)
{if differemt from Executive (ffices)
L ﬁA/AgﬁﬁEﬁ
Brief Description of Business ﬁ&fw A=
= A @ 1
Oil and Gas Development \Q\ ?EP @ 3 2@@,@
Type of Business Qrganization NN\
[ vomeration [} limited partnership, already formed other (please specifyl: TH@W@‘@U N
[0 business tmst [ limited partnership, to be formad joint venture FQNA\N@QAL

Month Year
Actual or Estimated Date of Incorporation or Organization: [[8] [0] 6] [XlActeal [[] Estimated
Jerisdiction of Incorperation or Qrganization: {(Enter two-letter 125, Postal Service abhreviation tor State:
CN for Canada; FN for other foseign jurisdiction) T

GENERAL INSTRUCUTIONS

Federal:

Hho Mgt Fite: All issuergmaking an offering of sceuriti es in reliance onan cxemption under Regulation DorSection 446), 17T CFR 230,501 etseq. or 15 128.C.
TTH6).

Hhen To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the 1.5, Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if reesived at that address after the date on
which it is duz, on the date it was mailed by United States registered or centified mail to that address.

Wrere To File: 138, Securities and Exchange Commission, 450 Fifth Street, NJW., Washington, L.C. 20549,

Coplen Required: FivedS) copics of this notics must be filed with the SEC, ene of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Iuformation Regufred: A new filing must contain al information requestcd. Amendments necd only report the name of the issuer and offering, any changes
thereto, the infarmation requested in Part €, and any material changes from the information previous!y supplied in Parts A and B. Pan E and the Appendix need
not e filed with the SEC.

Fiting Fee: There is no federal filing fee.

State:

Thisnolice shall be used to indicate reliance on the Uniform Limiled Offering Exemplion (ULOE} for sales of securities in those slates that have adopled
ULOE and that have adopted this form. Issuers relybng on ULDE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have hoen made. 1f 2 state myuires the payment of 4 fee a8 a pracondition to the claim for he exermplion, a fa¢ in the proper amoant shall

accompany this form.  This notice shall he filed in the appropriate states in accondance with state law. The Appendix to the notice constitules a part of
this notice and must be completed.

ATTENTION
Failure to fite notice in the appropriate states will nof result in a loss of the federal exemption. Conversely, failure to file the
appropriate federat notice will not tesult in a loss of an available state exemplion unless such exemption is predictated on the
fiting of a federal notice.

] Persens who respond to the coliection of information corntained in this ferm are not
SEC 1972 {(6-02) required to respond untess the form displays a currently valid OMB controinumber, 1of9
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2. Enter the information requested for the following:

»  Each promoter of the issuer, ifthe issuer has been organized within the past five years,

*  Each heneficial owner having the power 1o vote ordispose, ordireat thevote ardisposition of, 1{%6ormere of a class ofequity securities of the issuer.

¢  Each mxecutive officer and director of comperate issvers and of corporate zeneral and managing parinets of partnership issuers; and

e Each generdl and managing parner of panncrship issuers.

Chech Box(es) that Apply: [} Promoter 7] Bemeficial Qwner 7]

Exeoutive Qfficer

Director

X| General andior

Managing Partner

Full Name (Last name first, if individual)

Reef Qil & Gas Partners, L.P.

Business o1 Residence Address  {(Number and Street, City, State, Zip Code)
1901 N. Central Expressway , Suite 300, Richardson, TX 75080

Check Box{es) that Apply: [0 Promoter [ Beneficial Quner (X

Executive Officer

Director

CGieneral andlor
Managing Pariner

Full Name {Last name first, if individual)

Mauceli, Michael J.

Business or Residence Address  {Numberand Street, City, State, Zip Code)
1901 N. Central Expressway, Suite 300, Richardson, TX 75080

Check Box(es) that Apply: [ Premoter  [[] Bemeficial Qwner [

Executive Qfficer

Director

General andior
Managing Partner

Full Kame {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [[] Beneficial Qwner [

Executive Officer

Director

(fencral andlor
Managing Partner

Full Mame {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Premeter  [[] Benmeficial Qwner [

Executive Qfficer

Director

General andior
Managing Partner

Full Name {Last name tirst, it individual)

Business of Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Bemeficial Qwner [

Executive Qfficer

Director

(General andlor
Managing Partner

Full Name {Last name first, if individwual)

Business or Residence Address  {Numberand Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Quwner [

Executive Qfficer

Diirector

(ienesal andior
Managing Partner

Full Name (Tast name tirst, if indi vidueal)

Business ¢r Residence Address  (MNumberand Street, City, State, Zip Code)

{Use blank sheet, or copy and esc additional copies of this sheet, a5 necessary)
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I, Has theissver sold, or does the issuer intend to sell, to non-aceredited mvestors in this offering® .o

&

Angwer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted Fram any MATVIAUALT ..oeeivsoevrros e ose s s oo

3. Does the offering permit joint ovwnership of 2 8INEIE DT e et s e e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for selicitation of purchasess in connection sith sates ol securities in the oftering.
1fa person to he listed is an associated person oragent of a broker ar dealer registered with the SBC and/or with 2 state
or states, list the name of the broker or deater. 18more than five (3} persons 1o be listed are assaciated persons ofsuch
abroker or dealer, you may s¢t fosth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Reef Securities, Inc.

Business or Residenoe Address (Number and Street, City, State, Zip Code)
1901 N. Central Expressway, Suite 400, Richardson, TX 75080

Name of Associnied Broker or Dealer

States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check “All States™ or check individual States)

X (] pE] =]

N

Full Name (Last name first, if individoal)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Bealer

States in Which Person Listed Has Solicited or Intends to Solicil Purchasers
{Check “All States™ or cheek individual S1AEE) oo s || AL St18S
~ Bc] FL GA] [HO
K3 Al [MI]  MN]
NH np] [0H] K
VA WAl BV [ BY

Full Narme {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cods)

Name of Associated Broker or Bealer

States in Which Person Listed Has Solicited of Intends to Solicit Purchasers
{Check “All States™ ar check iNdividual SLAER] i e [ All States
AZ]  [AR] - [€o] [CT] B [Fol A
[ME] KA] [O] [N
NE NV ] N Dl [BH K]
UT vAl WA & [ Y

(Use blank sheet, or copy and use additional copies ofthis sheet, as necessary )




]

3.

Enter theapgrepate affering price of securilies included in this offering and the total amount already
sold. Enter 07 if the answer is “none™ ar “zera” I the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apprepate Amount Already
" Type of Security Offering Price Seld
DIEBL .ot 5 S 5 0 0
BUQUILE oottt et ste st s 4 4L B B s S 0 § 0
O Common [T Prefered
Convertible Securities (including wamants)...........coooeven e e s 0 s 0
PAPIEFSHID FNLEFERES .ot comrecce st e m s et e § 10,230,000 5 1,350,625
Other (Specify B e et e e 5 0 5 0
THLEL et e en e o s s e s st s et en e vnnn snenenseneeasennenne B 10,200,000 § 1,350,625
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accred ited investors wha have purchassd securities in this
offering and the aggregate datlar amounts of their purchages. For offerings under Rule 504, indicate
the number of persons who have purchased secorities and the aggrepate dollar amount of their
porchases on the total lines. Enter “0" if answer is “none” or “zero.
Apgrsgate
Nurnher Pollar Ameunt
Investars of Purchases
ACCTETLEE TIVESTOIS ... oo et ettt e it et 4 §_ 1,350,625
NON-2EEEAMET IVESLOME ittt e s ceccee s mm st e verm s s eere et et en et 0 § 0
Total (for filings under Rule 504 00l i s v 5
Answer alse in Appendix, Column 4, if filing under ULOE.
Fthis filing is for an offering under Rule 304 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities tn this offering. Classify securities by type listed in Part O — Question |,
Type of Dollar Aingunt
Type of Offering Security Sald
REGUIALIIT A 1ottt o e ei ot e s s e e ettt et et ot e s 2?7? 5 000
TOAL Lo e e e et §
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating salely to organization expeénses of the tnsurer.
The information may be given as subject 1o future contingencies. If the amount of an expenditure is
ned known, Turnish an estimate and check the box ta the lefl of the estimate.
TTRNSTET AZEIILE'S TOBS Lot irs ittt e s art s e v et e bn s b8 o588 s e e st 00508 s en e X & 0
Printing 2nd BNEraving COSA oo s ios s esss e s sass s st s X s___ 30,000
EABEAE TP O oo et eve oo oo e s e 045 354 8 R 3£ R o e e § 5,000
ACOOUNTITE FBES ..ottt oo e s s e st i s 0 0 a0 e e 5 0
ENEINEATINGE TOES 1..oore.eoiuveeessersoseemces st srss 12 seses e o808 £ £ s b 4 5 0
Sales Commissions {specify [inders’ fees separately)... X §__1,023,000
Other Expenses (identify)Drill and Test $155,000 per unit Completlon $42 600  per unit_ X S 0
TOLL e A et e T8 s e RS e X $__1,058,000
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b.  Enter the difference between the aggrepate offering price given inresponse to Part €« Question |
and tetzl expenses furnished in respomse o Part C— Question 4.2, This difference is the “adjusted gross
PIOOBELS I THE ESSUET. ..ot es s e o s s s e o 8t §_ 9,172,000

5. Indicate belgwtheamount of the adjusted gross proceed lo the issuer used or proposed Lo be used for
each of the purposes shown. TEthe amount for any purpose i5 not known, furnish an estimate and
check thehox to the left ofthe estimate. The total of the payments listed mustequal the adjusted gross
proceeds 1o the issuer set forth in response to Parl C - Question 4.b above,

Paymenis to

Officers,

Directors, & Payments to

Affiliates Others
SABTIER AN FBES ... oo s Xs___ 9 s__ 0
PUrChAsE OF 1EBLETIAE . ..o cerre s eene oo omane s st e st e e XS 0 Xs 0
Purchase, rental or leasing and instatlation of machinery
TN SGUIPIIET ¢cvvceroee s eass e aeeors s o et 8 8 X$ 0 Xs 0
Canstruction ar leasing of planm buiklings and f2CHHES .ot Xs 0 5 0
Acquisition of ather businesses (including the value of sscurities involved in thig
offering that may be used in exchange for the assets or securities of another
ESSUET PHURSTRIL 00 @ TTIBTEEIT o evrremeessmseesss ess e e sse s ores s e s et 550 o 00 X $ 0 S 0
Repayment OF MAEHIOANEES ...ovirncirreir et omssesor e rssmaneco o st s e X5 0 X $ 0
TVORRTIE GAFLE Lo ocvoco o v s e i s 08 0 o 7000 o h 8 8204 X s 0 5 0
Other {specify): § 0 $ 0

....... Xs___ 0 s 0

COMIINI TOARIS oot eeeenresecemimseec s st s esress s oo ot 585 e e e Xs 0 5 0
Total Payments Listed {column to1als G8dAY .o res s cessosm s ss oo ssesseos X § 0

The issuer has duly caused thisnatice to be signed by the undersigned duly authorized person. I this natice is filed under Rule 505, the following
signature constitutes an undertaking by the igguer to fumish to the U 8. Securities and Exchange Commission, upon writlen raquest of its staff,
the information furnished by the issuer to any non-accredited i m\' r prursuant o pmagmph (b]f’} of Rule 502.

Issuer (Print or Type) Qy / / Dale
Reef-Gumbo Il,Sweet Bay, Grand Lake J.V. M / 7 August 30, 2006

Name of Signer (Print or Type} tle of Sig Print ’I‘vpc)

Michael J. Mauceli /|ceo

/S

ATTENTION

tntentio nal misstatements ot omissions of fact constitute federal criminat violations. (See 18 U.S.C. 1001.)
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L. 15 any party deseribed in 17 CFR 230.262 presenily subject to any of the disqualification Yes Na
ProvESIOns OF STEH TUEET L. et e e e et e O X

See Appendix, Columm 3, for state responss.

o

The undersigned issuer hereby undeartakes Lo furnish taeany state admin istrator of any state inwhich this notice is filed 2 notics on Form
D (17 CFR 239504 at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administralors, upon wrillen request, information furnished by the
issuer to offerees,

4. The undersigned issuer represants that the issuer is faniliar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (LFLOE) of the slate in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer hasread this notification and knows the contents to betrue and has duly caused this neticeto ba signadan its kehalf by theun dersigned

duly authorized person.
yi 7N
‘% Bate
Reef-Gumbo |l,.Sweet Bay, Grand Lake J.V. M/ 1L August 30, 2006
Name (Print ar Type} )/nke Wip;}/
Michael J. Mauceli / CEO 14

/

/ ¥
Issuer (Print or Type) Signatfe [

Instriction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every natice on Form
[ must be manuatly signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatores.
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2

Intend to sell
to non~accredited
investors in State

{Part B-Trem 1)

3

Type of security
and apgregate
offermg price
offered in state
{Part C-Ttem 1)

Type of mvestor and
amount purchased in State
{Part C-Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{PartE-Item 1)

Number of Nuniber of
Enter Accredited Non-Accredited

State Yes No N:;;":ze Envestors Amount Investors Amount Yes No
AL X $10,230,000 X
AK X $10,230,000 X
A2 X $10,230,000 2 $43,125 X
AR X $10,230,000 1 $14,375 X
CA X $10,230,000 18 $548,500 X
co X $10,230,000 X
cT X $10,230,000 X
DE X $10,230,000 X
De X $10,230,000 X
FL X $10,230,000 3 $80,500 X
GA X $10,230,000 3 $166,750 X
HI X $10,230,000 X
o X $10,230,000 X
1L X $10,230,000 1 $28,750 X
™ X $10,230,000 X
1A X $10,230,000 X
KS X $10,230,000 X
KY X $10,230,000

LA X $10,230,000 X
ME X $10,230,000 X
MD X $10,230,000 1 $115,000 X
MA $10,230,000

M X $10,230,000 X
MN X $10,230,000 X
MS X $10,230,000 X
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1 2 3 4 5
) Disqualification
: Tyvpe of security under State ULOE
Intend to seil and aggregate {if yes, attach
to mon-accredited offering price Type of mvestor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) {Part C-Item 1) {Part C-Ttem 2} (PartE-Ttem 1)
Number of Number of
Enter Accredited Non-Accredited
State Yes No Ngﬁnceuug'e Investors Amount Investors Amount Yes No
MO X $10,230,000 X
MT X $10,230,000 X
NE X $10,230,000 X
NV X $10,230,000 X
NH X $10,230,000 X
NI X $10,230,000 2 $129,375 X
NM X $10,230,000 1 $23,000 X
NY X $10,230,000 X
NC X $10,230,000 X
ND X $10,230,000 X
OH X $10,230,000 X
OK X $10,230,000 X
OR X $10,230,000 X
PA X $10,230,000 1 $57,500 X
RI X $10,230,000 X
sC X $10,230,000 1 $14,375 X
SD X $10,230,000 X
™ X $10,230,000 X
LR X $10,230,000 6 $115,000 X
¥
uT X $10,230,000 X
) X $10,230,000 X
VA X $10,230,000 1 $14,375 X
WA X $10,230,000 X
WY X $10,230,000 X
N

X $10,230,000 X
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Tptend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

L

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of nvestor and
amount purchased in State
{Part C-ftem 2)

3
Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{(PartE-ftem 1}

Number of Number of
Ente r Aceredited Non-Accredited
State Yes No Security Investors Amount Investors Amount Yes No
Name Here
WY X $10,230,000 X
PR

2019




